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April 14, 1999

Surface Transportation Board
12th Street & Constitution Avenue, N.W.
Washington, DC 20423

Attn: Ms. Janice M. Fort
Room 2311
Re: Equipment Trust Agreement (Series 17)

Recordation No. 11858
Dear Ms. Fort:
Enclosed are the original and two certified copies of the Eleventh Supplemental Equipment
Trust Agreement dated as of April 2, 1999, between Union Tank Car Company and State Street
Bank, as Trustee, and the original and two certified copies of a Bill of Sale from the Trustee to
Union Tank Car Company.

Please file both of these documents as supplements to the filing referred to above. Enclosed is
our check in the amount of $52 for the filing fee.

Please return the certified copies of each of the documents, stamped to show the filing, to me.

If you have any questions, please call me at (312) 845-5457.

Thank you.

Legal Assistant
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. RECORDATION NO. (66

ELEVENTH SUPPLEMENTAL TRUST AGREEMENT

- )
UNION TANK CAR COMPANY (SERIES 17) i

THIS ELEVENTH SUPPLEMENTAL TRUST AGREEMENT, dated as of April 2,
11999, by and between Union Tank Car Company ("Company"), a corporation duly organized
and existing under the laws of Delaware, and State Street Bank and Trust Company, as
Successor to The First National Bank of Boston ("Trustee").

Recitals

A. Company has heretofore executed and delivered to Trustee an Equipment Trust
Agreement dated as of May 15, 1980 ("Trust Agreement") providing for the issue of its
Equipment Certificates (Series 17) in the aggregate principal amount of $75,000,000.

B. Company desires to comply with Section 5.06 of the Trust Agreement by the
execution of a Supplement thereto, to evidence the inclusion of Equipment as a part of the Trust
Equipment under the Trust Agreement.

Agreement

Company hereby covenants and agrees with Trustee, for the equal and proportionate
benefit of the respective holders from time to time of the Trust Certificates, as follows:

1.  Substitution of Equipment. The Equipment described in Schedule A hereto is
hereby substituted for the Equipment described in Schedule B hereto.

2.  Substituted Equipment Subject to Trust Agreement. The Equipment described in
Schedule A hereto is hereby included as part of the Trust Equipment under the Trust

Agreement and is and shall be subject to all the terms and conditions of the Trust Agreement in
all respects. The Equipment described in Schedule B hereto is hereby removed from the list of
Trust Equipment under the Trust Agreement and is no longer subject to any provisions of the
Trust Agreement.

3.  Conceming Trustee. Trustee accepts the provisions of this Supplemental Trust
Agreement but only upon the terms and conditions set forth in the Trust Agreement, as
amended. Without limiting the generality of the foregoing, Trustee assumes no responsibility
for the correctness of the recitals herein contained, which shall be taken as the statement of
Company. Trustee makes no representations and shall have no responsibility as to the validity
of this Supplemental Trust Agreement.

4.  Miscellaneous. Except as hereby expressly provided, the Trust Agreement is in
all respects ratified and confirmed and all the terms, provisions and conditions thereof shall be
and remain in full force and effect. The Supplemental Trust Agreement may be executed in any
number of counterparts, each of which shall be an original.



